
Each ofthe Stockholders irrevocably submits to the exclusive jurisdiction of  the courts of the 
Delaware Chancery Couns, or, if the Delaware Chancery Courts do not have subject matter 
jurisdiction, i n  thc state courts of the State of Delaware located in Wilmington, Delaware, or in the 
United States District Court for any district within such state, for the purpose of any action relating 
to or arising out of this Irrevocable Proxy or any of the actions contemplated hereby and lo the 
laying of venue in such court. Service of process in connection with any such action may be 
served on a Stockholder by the same mcthods as are specified for the giving of notices under the 
Share Exchange Agreement at  the addresses specified below. Each ofthe undersigned irrevocably 
and unconditionally waives and agrees not to plead or claim any objection to the laying ofvenue of 
any such action brought in such courts and irrevocably and unconditionally waives any claim that 
any such action brought in any such court has been brought in an inconvenient forum. 

[SIGNATURE PAGE FOLLOWS] 
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Any obligation of the undcrsigoed hereunder shill1 be binding u p n  Lhc succcsmrs 
and assigns of the undcrsignai. 

Dared: January 3,2007 

New York, NY 10036 

By: @/U 4% 
N d A r t h U r  M. Siskind 
Tihe: Vice Residcnt 
c/o McDonald C m o  Wilson LLP 
100 W. Liberty Sven, io” FIMI 
Rcno, NV 89y)j 

Nandbrthw M.’Siskind - 
Title: Vice President 
do McDonald Carma Wilson LLP 
100 W. Libnty SWCL, ~ O “ F I M  
Rcno. NV 89501 

Number of shares of Class B Common Stock 
which the Stockholders have the right to vote upon matters 
pescntcd generally to stockholdem of the Company iu of 
the date of chis Innvocable Proxy: 307,947,777 
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Libe r ty  Media  Corpora t ion  
12300 Libe r ty  Boulevard  

Englewood,  Colorado  80112 

December 22, 2006 

News Corporation 
121 I Avenue of Americas, sth Floor 
New York. NY 100% 

Re: Share Exchange Agreement: Ancillary Agreements 

Ladies and Gentlemen: 

This letter confirms our agreement in respect. of the  Share Exchange 
Agreement dated as  of December 22, 2006 (the "Agreement"), by and between 
News Corporation and Liberty Media Corporation, as  it relates to the Ancillary 
Agreements. Capitallzed terms used in this letter without definition shall have the 
meanings given to them in the Agreement. 

We understand and  agree that  the forms of the Ancillary Agreements 
attached hereto as  Exhibits A through L are  reasonably satisfactory (a) to Liberty 
Media Corporation and its Affiliates for purposes of News Corporation's satisfaction 
of the codi t ion  to Closing set forth in Section 7.2.3 of the Agreement, as  such 
Lundition relates to &~ction 3.3.3 of the Agreement, and (b) t.o News Corporation and 
its Affiliatcs for purposes of Liberty Media Corporation's satisfaction of the 
condition to Closing set forth in Section~7.3.3 of the  Agreement, a s  such condition 
relates to Section 3.4.2 of the Agreement. 

If the foregoing accurately reflects our  mutual understanding and 
agreement., please execute two copies of this letter where indicated below and 
return one to  the undersigned. 

Very truly yours, 

Liberty Media Corporation 



Accepted and 

New8 Corporal 

BY: 
Name: ___ 
Title: 

g accurately reflects our mum4 
uecutc taro copks of thIs Letter where L 

. . .  

md 
ad 



If the foregoing accurntely !~cflects uiir  mutual understanditig and 
agreement. plcase execute two copies of this lrtter where indicated below and 
returii one to the undersigned. 

Vciy truly yours, 

1,ibcr~ty Mrdia Corporation 

Accepted and agi-eed: 

News Corporation 

BY: 

Title: - 

I.MC.1.A.0000249 
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EXHIBIT A 
FORM OF FOX SPORTS NET LICENSE AGREEMENT 

FORM OF 
FOX SPORTS NET LICENSE AGREEMENT 

This Fox Sports Net License Agreement (this “Agreement”), dated a s  
of the ~ day of 
Sports Programming (“Licensor”), which distributes the national sports 
programming service known as Fox Sports Net (the “Service”), [ 1, LLC, a 
Delaware limited liability company (“Network”), which distributes the regional 
sports programming service currently known as  [IDENTIFY RSNJ (the “Network 
Service”) and, solely with respect to Section 8 and Exhibit 8, Fox Cable Network 
Services, LZX, a Delaware limited liability company (“Fox”). 

, 2007 (the “Effectiue Date”) is  by and among National 

1. Definitioqs. 

1.1 “Fox College Sports” means the national sports programming 
service known as “Fox College Sports,” which currently consists of up to three 24- 
hours per  day, 7-days per week channels. 

1 ~ 2  “Network Licensee” means. a t  anv time. anv 

1.3 “Networlr Territorv” means the Peorrauhic area in which 

1,MC 1 A.OiO0253 REDACTED --FOR PUBLlC 1NSPECTION 
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1.5 “Professional Team” means any member of Major League 
Baseball, The  National Baskethall Association, The National Hockey League o r  the 
National Foiit.bnl1 League 

1.6 “Seroice Subscriber” means any subscriber (including, without 
limitation, each individual dwelling in a multiple dwelling complex or building. each 
commercial subscriber and each room susceptible of overnight occupancy in any 
hotel or motel) in the Network Territory tha t  subscribes to the Network Service 
from (i) Network, or (ii) any Network Licensee tha t  provides the Network Service to 
such subscriber pursuant  to  a-license from Network. 

2. L i ~ c ~ .  Licensor hereby licenses Nctwork throughout the 
Term to distribute the Service as par t  of the Network Service and licenses others to 
distribute the Service a s  par t  of the Network Service on the terms and conditions 
contained herein: 

2.2 throughout the United States,  as long as the Service is provided 
as part of the Network Service as the Network Service may be affected by any 
blackout restrictions, and. to the extent that  Licensor has  the rights to allow 
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Net.work t.o do so (which Licensor will use reasonable efforts to obtain), t.hroughout 
the United St.at.rs, by- and 

2.3 t,hroughout. the Network Territ.ory, by 
t.o thc full ext.ent that, 1,icensor has such rights. 

3 .  Term; Renewal-Ri- 

4. Pavments 

4.1 For each calendar month during the Term, Network shall pay to 
Licensor, within-after the end of such calendar month, a monthly per 
Service Subscriber license fee equal to (a) from the Effective Date through 

LMC~I A 0000255  REDACTED -- FOR PUBLIC INSPECTION 
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4.2 Liccinsur acknowledges tha t  Networks determination of license 
fees hcreundcx will generally be based on subscriber information provided by 
Network Licensees. The determination of subscriber numbers for any Network 
Iicensee will be made on t,hc same basis (e.g., average, end-of-month, etc.) a s  that  
used hv the  Network Licensee in makine oavmnnt to Nnt.work for t.hp Notwnrk ~ ~ , ~ ~ ,  ~. . .. .... _.._ .._...._ _.. 

fees pay:rhlr- hereunder for any calendar month in resoect I J f  any Network Llcensee .~ 

tha t  has not provided Network appropriate information reasonably in advance of 
such determination, Network will have the right to estimate such fees in good faith; 
prouided, however, t ha t  a n  adjusting payment to correct any overpayment or 
underpayment hy Network will he made a t  or about the time t h a t  license fees are  
being paid hereunder for a subsequent month based on the actual information 
provided (and payments made) by such Network Licensee. 

4.4 Each party will provide to the other all information reasonably 
necessaly for the other party to verify the accuracy of each payment and 
performance of all obligations hereunder. and such other information for such 

underpayment for the period audited of more -1 of the amount 
properly payable for such period, then the audited party will reimburse the other 
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6. Service. 

6.1 d The Service will, at all times during the Term, consist 
of sports, sports news an sports- 

representative schedule of available programming is annexed as  Exhibit 6. 
Licensor will provide Network a copy of its monthly programming schedule for each 
month (whch will be the same for all regional sports networks, except that 
networks located in different time zones. mav carrv different live news urosrams) a t  
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6.2 Except as  ot.heiwise provided in  this Section 6, Network shall 
distribute on the Network Service to all Nctwork Service Subscribers and shall 
require each Network Licensee distributing the Network Service to so distribute 

6.4 For purposes of this Section 6 the following definitions shall 
apply: 

(b) A "Network Service Professional Event" means any - 
REDACTED -- FOR PUBLIC INSPECTION 1,MC I A (1000259 



6.5 NotwithstandinE the subseauent sentences of thin Section 6.5 
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7 .  Adver t i s ing .  

7.1 Throughout the Term, Licensor will make avallable to Network, 

tn;i\. be i i w d  I ~ v  Nctwork in  its sole discretion and any revenues derived froui such 
iise will be retiiiiieil by Network. 

7 . 2  Licensor will provide in  a timely manner the Service's format for 
the commercial announcement breaks so tha t  Network can determine the location 
of its local breaks and when override may be affected with respect t o  the Network 
Commercial Time. 

8 .  T r d e a a r k  and Works Licenses. Fox hereby grants to Network, 
and Network hereby accepts, the nun-exclusive rights and licenses set forth in 
Exhibit 8 hereto (the "Trademark and Works Licenses"). Fox's obligations under 
this Agreement, and it.s liability hereunder, shall be limited to the obligations set  
forth in &hbjtH. In no event shall NSP be liable to Network in respect of Fox's 
ohlieat.ions set forth in Exhihit 8 .  Fox's obligations in respect of the Trademark and 
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Works Licenses, and Networks rights thereunder. shall terminate effectwe upon 
termination of thls Agreement, unless terminated earlier in  accordance wlth the 
Trademark and Works Licenses. 

9. &Le.mnification. Each indemnifying party shall indemnify 
the other indemnified party and its affiliates (including controlling persons and 
related companies), officers, directors, shareholders, members, employees and 
agents for, and shall hold them harmless from and against, any and all losses, 
settlements, claims, actions, suits,  proceedings, investigations, judgments, awards, 
damages and liabilities (collectively. "Losses" and, individually, a "Loss") (whether 
such Losses result from a third party actions or proceedings or a s  a result of any 
indemnified person hereunder enforcing i ts  rights) which are  sustained or incurred 
by or asserted against any of them and which arise out of (i)(A) with respect to any 
third party claim. any alleged, or final adjudication of a ,  breach of this Agreement 
by the indemnifying party and (B) with respect to any claim brought by the 
indemnified party hereunder to enforce its rights against the indemnifying party. 
any final adjudicated breach of this Agreement; (ii) w i th  respect to Licensor as the 
indemnifying party only, the Service, the content thereof or programming contained 
t,herein or the deliveiy or dist.ribution thereof (including, without limitation, any 
IASS arising out of libel, slander, defamation, indecency, obscenity, invasion of right 
of privacy or infringement or violation of copyrights, music synchronization or 
performance rights, drama& or non-dramatic music rights, trademark rights or  
patent rights). 

10. Miscel laneous.  

10.1 Licensor represents and warrants to Network tha t  it has  the 
right to distribute, and authorize others t o  distribute, the Service, and  tha t  
Network's exercise of the rights granted to i t  herein will not violate any copyright, 
music synchronizntion or performance rights, dramatic or non-dramatic music 
rights, trademark, right of privacy, publicity or other literary or dramatic or any 
other right of any person or entity. 

REDACTED -- FOR PIJBLIC INSPECTION LMC.1 A.0000262 

.. ~. - .... . . . ~ . ~ .  * . ~ ~ .. ~ .__.___..l___--___l - 



REDACTED -- FOR P~JBLIC INSPECTION 

I - I ~~ - 

A-1 1 

LMC I A nowm 



10.5 Licensor agrees to work in good faith with Network to resolve 
any problems relating to reception of the Service by Network and  Network 
Licemees, including, without limitation, reception of the Service by Network 
Licensees in Networks blackout territories. Licensor will accommodate any 
requests by Network to transmit with its signal any data stream information 

transmitted to Network's master control facility by multiple satellite and/or fiber 
feeds. 

10.6 Network and Licensor will each keep secret and retain in the 
strictest confidence and will not disclose to any third party any of the terms of this 
Agreement, except a s  required by law, to enforce its rights or  perform its obligations 
hereunder or as par t  of its normal and  reasonable reporting procedures to its parent, 
partners, members, auditors or attorneys or to actual and prospective lenders, 
investors and purchasers, provided tha t  any and all such parties to whom any such 
disclosure is made agree to be bound by the provisions of this Section; and, with 
respect to prospective investors and purchasers, further agree not to use such 
disclosure for other business purposes or in other business segments. 

10.7 This Agreement, other than Sect ion3 and Exhibit 8 hereto, may 
not be amended nor any provision waived except in a writing signed by Network 
and Licensnr. Section 8 of this Agreement and Exhibit 9 hereto may not he 
amended nor any provision thereof waived except in a writing signed by Fox and 
Network. 

12-12 

REDACTED -- FOR PUBLIC INSPECTION LMC I A.O(KK1?64 

~ . .__.......Ix.__.. .~ ~ .~ ~ . .~~ _ _  " .. 


